
OFFICE OFTHE GovBnNoR
G O V E  R  N O  R

P A T T Y  J U D G E

L T .  G O V E R N O R

COPY

MEMORANDUM OF UNDERSTANDING
BETWEEN

THE STATE OF IOWA, ACTING BY AND THROUGH THE GO\IERNOR
AND

West Union, IOWA

THIS MEMORANDUM OF UNDERSTANDING ("MOU'), is effective as of
February 18, 2009, and is made by and between THE STATE OF IOWA, ACTING BY AND
THROUGH THE GOVERNOR ('State), and West Union, IOWA ("Great Place").

In furtherance ofthe purposes, privileges and obligations in the Great Places program
("Program"), created on January 11, 2005 by Govemor Thomas J. Vilsack's Executive Order 39
and legislatively implemented in Iowa Code 303.3C (2005) and Iowa Code 303.3D (2006), the
parlies hereby enter into this MOU. In consideration ofthe mutnal covenants contained in this
MOU, the sufficiency of which is hereby acknowledged, the parties agree as follows:

SECTION 1. PURPOSE. The purpose of this MOU is to assist the Great Place in the
cultivation ofthe unique aspects of its community for the benefit of its citizens and the State, and
1o outline the areas where the State and the agencies and boards under the directior.r and control
o1-the State ("Agencies" and "Boards") may assist the Great Place in accomplishing the
objectives specified in the Great Place's proposal dated February 18, 2009 ("Proposal"). Thc
State hereby delegates to the Director ofthe Department of Cultural Affairs ("Director") the
responsibility for planning, developing and executing the Program, and the power and authority
to negotiate, execute, modify and extend this MOU, the Proposal, and the Work Plan and
Projects (as hereinafter defined).

SECTION 2. IDENTIFICATION AND INCORPORATION OF WORK PLAN,

2.1 When used in this MOU, the term "Work Plan" refers to the separate document
outlining each proposed project ("Project") in the Proposal and thc stcps, ifany, that the
Great Place and any appropriate Agencies or Boards may take in furtherance ofeach
Projcct.

2.2 'I'he 
Work Plan negotiated for this Great Place is attached hereto as Exhibit A and is

l.rcreby incorporated into and made a part of this MOU by this rcference as if the Work Plan
was fully set forth in this MOU. The parties may jointly agree to amend, supplement, or
modi$ the Work Plan, either through an amendment to this MOU or in connection with a
Project for which funds are granted pursuant to a Grant Agreement entered into by the
narties. as defined and more fullv described in Section 3 hereol.
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2.3 The Great Place understands and acknorvledges that a commitmcnl by the State,
an Agency. Board, or othcr cntity to assist the Great Place in the identilication or
application for funding or financial assistance in the Work Plan or elscu'here in this MOU
does not in any way constitute a guarantee that the Great Place will receive the requested
lunding or financial assistance.

2.4 The Grcat Place understands and acknowledgcs that a commitment by the State,
an Agency, Board or other entity to consider or review legislative or regulatory changes
does not constitute a guarantee that the desired changes will ultirnately be enactcd or
adoptcd.

SECTION 3. GIIANT AGR-EEMENT. As a condition precedent to receiving legally available
llnds. ifany, from the Iowa Great Places Program Fund ("Grant Funds"), the Great Place shall
enter into the Iowa Great Places Grant Agreement ("Grant Agreenent"), a copy of which is attachcd
hereto as Exhibit B, for each Project Ibr rvhich monies from tlie Grant Funds are sought b1.the
Great Place.

SECTION 1. RESPONSIBILITIES OF THE STATE. Pursuant to this MOU, the State agrees
to do the followins:

1.1 Thc State shall direct Agencies and Boards to undergo the tasks assigned 10 them
pursuant to the Work Plan.

4.2 The S1ate, through the efforts ofthe Department ofCultural Affairs, shall endeavor
to identify and, in its discrelion and if appropriate and feasible. remove legislative or
administrative obstacles to the accomplishment of the objectives outlincd in the Proposal.

4.3 Nothing in this MOU shall obligate the State to provide Grant funds for any Pro.ject;
any obligation ofthe State to provide funding shall be govemed by and subject to the lcnr.rs
of a Grant Agrcement.

SECI'ION 5. RESPONSIBILITIES OF THE GREAT PLACE. I)ursuant to this MOU. the
Great Place agrees to do the lbllorving:

5.1 The Great Place shall implement thc Projects pursuant to thc Work Plan, except thal
nothing in this MOU shall require or obligate the Great Place to lbllow tllough on a Projecl
that thc Grcat Place decides not to Dursue or for which Grant frurds have not been obtained.

5.2 Thc Creat Place shall rvork with the Director and staff of the Deoartmcnt of Cultural
Affairs to propose and prepare amendments to thc Work Plan.

5.3 To the extent that thc Grcat Place or its agents have previously receivcd grants or
assislance frorr the State, a Board or Agency. thc Circat Place and its agents shall
fulfill those prior obligations. ll.re Great Place acknorvledges that failure to
completely fulfill the Great Place's outstanding obligalions lbr prior Board or
Agcncy assistance n.ray hindel or pleclude furtl.rcr assistance.



5.4 Il the Great Places is a private entity, No Grant ftu-rds will be issued to the Grcat
Places unless and until a political subdivision ofthe State agrees Lo scnc as a fiscal
agent fbr receipt and disbursement of Grant Funds and executes the (ilant
Agreement as a guarantor of the performance ofsuch Great I'lace. I1'the Great Place
is a political subdivision of the Statc but idcntifies a private entity acceptable to thc
State to implement the Project, the Great Placc shall scrue as fiscal agcnt fbr reccipt
and disbursement of Grant lir.rnds to the privatc ontit) ar-rd shall exocutc the Grant
Agrccment as a guarantor ofthe performancc ofthe privrte entity.

SECTION 6. l)UIfATION. This MOU shall become effcctive on Februan' 18. 2009. and shall be
in eflbct for a pcliod ofthree (3) years ("Term'').

SECTION 7. TERMINATION FOR CAUSE.

7.1 The lbilure by the Great Placc to makc substanlial, limely progress toward
performance of the obligations in the Work Plan may constitute grounds lbr default.
IIowevcr, an inability to complete a proposed Project due to the lailure to obtain
necessary funding shall not be grounds for default under this MOU.

7.2 Ifthcrc is a default event. the State shall provide written notice to thc Great Place
requesting that identified breaches or noncompliance be remedied. Such notice shall
state the date by lvhich thc breaches or noncompliance must be remedied. In thc cvent
lhat the brcaches or noncompliance continue to be evidcnccd beyond the date specilied in
the rvritten notice. the State may at its option:

7.2.1 Immediately terminate the MOU without additional written notice and
withoul penalty; or

7.2.2 Unilalerall y revise the MOU or the Work Plan to remove or otherwise
modify or affect the obligations ofthe Great Place and the State with respect to
the area ofbreach or noncomoliance.

SECTION 8, TERMINATION FOR LACK OF FUNDS OR CHANGE IN LAW.

8.1 Notrvilhslanding anylhing in this MOLI to the contrary, and subject to 1hc
limitations, conditions, and procedures se1 lbrth bclow. cithcr party shall have the right to
lerminate this MOU without penalty and withoul future obligation, by giving thirty (30)
days written notice to the non-terminating pafty as a result ofany of the firllorving:

8.1.1 The Stale Legislature lails to appropriate funds sufficient to allow the
Grcat Placc, the State or any Agency or Board idenlified in the Work Plan to rncct
obligations under this MOU or thc Work Plan;

8.1 .2 The Great Places Program legislation. cunently codified as Iowa Code
303.3C and 303.3D, is repcaled or substantially modifled: or



8.1,3 
'fherc 

is a dccision ofany court or an arbitration panel, or any lau. rule,
regulation or cxccutivc order is enacted, promulgated or issued, that materiall,v
allccts thc abilitl ol'the Great Place, the Stale or the Department of Cultural
Alfairs to fullill its oblisations under this MOIJ or undcr Iowa Code 303.3C or
303 .3D.

SECTION 9. TEITMINATION DUE TO GR.EAT PLACE'S ELECTION. Through the
provision of thirty (30) days written notice, the Great Place may forego its status as an Iowa
Great Place. I1 the Great Place chooses to do so, the (]reat Place acknowledges thal i1 rvill no
longer be eligible for assistance which depends in rvholc or in parl on the Great Place's status as
a designated Great Place. Ifa Great Place chooses to fbrego its status as an Iowa Great Place,
the Great Place relieves the State, its Agencies and Boards from further obligations or
responsibilities under this MOU and the Work Plan. By acting in such a manner, thc Great Place
likcu'isc is relieved of further oblipation under this MOU and the Work Plan.

SECTION 10. EFFECT Ol- I'ERMINATION. Termination of this MOU under the tcrms of
Sections 7, 8 or t hereol'shall not operate to terminate any Grant Agreemenl the Great Place may
have entered into with the State. nor shall tcrmination of the MOU override, remove or otherwise
all'ect any responsibility or obligation that the Great Place or its agents may have agrccd ttr
assume either undcr a Grant Agreement or as a condition 1o receipt ofany other grant award or
other assistance.

SEC'IION II. CONTRACT ADMINISTIT.ATION.

ll.l Amendmcnts. 
'fhis 

MOU may be amended in writing from time to time by
mutual consent of the Director and the Great Place. All amcndments 1o this MOU must
be fully executed by the Director and the Great l)lacc.

ll,2 Third Party Bene{iciaries. There are no third party beneficiaries 1o this MOU.
This MOU is intended only to benefit the State and the Great Place.

11.3 Assignment and Delegation. This MOll is prcmised upon the Great Places
designation granted to the Great Place. Accordingly. this MOIJ may not be assigned,
transferred or conveyed in whole or in parl.

11,4 Integration. This MOU, and any documents incorporated hcrein by reference.
rcprcscnts the entire agreement between the parties. The Great Place rcpresents and
agrees that it is not relying on any representations or covcnants o1'1he Statc cxcept for
those expressly included in this MOU or in any Grant Agreemcnt.

11.5 Not a Joint Vcnturc. Nothing in this MOU shall be construed as creating or
constituting the rclationship of a partnership, joint venture, or other association of any
kind betrvcen the parties hereto. Neither party shall have the authority to enler into any
conlract or create an obligation or liability on behalfof, in the name of, or binding upon
tl.re other oartv 1o this MOll.



11.6 Use of Third Parties. 
'l 'hc 

Grcat Place acknowledges that the State, its Agencics
or Boards may contract with third par-ties for the performance of any of State's
obligations under this MOU or the Work Plan.

ll.7 I)elay or Impossibility of Performance. A parly shall not be cot.rsidcred to be in
delault under this Agreement i1 pertbnnancc is delayed or made impossible by an act of
God, flood. flrc. or other similar events beyond its control.

ll.8 Notices. Any notices providcd pursuant to this MOU shall be in writing and
delivered to the represcntative ofthe party to receivc noticc (identilied below) at the
address ofthe party to receive notice as it appears below or as otherwise provided for by
proper notice hereundcr. 

'l'he 
effective date for any noticc undcr this Agreement shall be

the date of mailins such noticc.

If to the State: Department of Cultural Affairs
Statc I Iistorical Building
Attn: Dircctor
600 ts. Locust St.
Des Moines, IA 50319

With a copy to: Govcrnor, State of Iowa
Attn: General Counsel
Statc Capitol
Des Moines, IA 503 19

If to the Great Place: West Union City Hall
Attn: Amic Johansen
l0l North Vine Street
West Union, IA 5217 5

ll.9 Severability. Ilany provision of this MOU is determined by a courl 01'
competent jurisdiction to be invalid or unenforceable, such determination shall not affect
the validity or enforceability of an1' other part or provision ofthis MOU.

ll.l0 Counterparts. The parties agree that this MOU has been or mav be executcd in
several counlerpafls, each of which shall be deemed an original and all such
counterparts shall together constitute one and the same instrument.



SECTION 12. I,],XECUTION

IN WITNESS WIIEREOF, in consideration of the mutual covenants set forth above and
for other good urd valuable oonsideration, the receipt, adequacy and legal sufficiency of which zuc
hereby acknowledged, the parties have entcrcd into the above Agreement and have caused their
duly authorized representatives to execute this Agrccment.

Date: February 18,2009

Great I'lacc

Date: February 18. 200q

Mayol of West Union,
West Union Great Place

Chel Culver
Governor, State of Iowa


